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: . . OMB No. 1124-0006; Expires May 31, 2020
U.S. Department of Justice - : Exhibit A to Registration Statement
Washington, DC 20530 : Pursuant to the Foreign Agents Registration Act of
: ' 1938, as amended .
. |
INSTRUCTIONS. Furnish this exhibit for EACH foreign principal listed in an initial statement and for EACH additional foreign principal acquired

subsequently. The filing of this document requires the payment of a f'!mg fee as set forth in Rule' (d)(1), 28 C.F.R. § 5.5(d)(1). Compllance is
accomplished by filing"an electronic Exhibit A form at ttps: zzwww,f‘gl_-g g0V,

Privacy Act Statement. The filing of this document is required by the Foretgn Agents Reglstrauon Act of 1938, as amended, 22 U.S.C. § 61 l el seq.,
for the purposes of registration under the Act and public disclosure. Provision of the information requested is mandatory, and failure to provide this
information is subject to the penalty and enforcement provisions established in Section 8 of the Act. Every registration statement, short form
registration statement, supplememal statement, exhibit, amendment, copy of informational materials or other document or information filed with the
Attorney General under this Act is a public record open to public examination, inspection and copying during the posted business hours of the
Registration Unit in Washington, DC. Statements are also available online at the Registration Unit’s webpage: https://www. fara.gov. One copy of
cvery such document, other than informational materials, is automatically prov1ded to the Secrctary of State pursuant to Section 6(b) of the Act, and
copies of any and all documcms are routincly made available to other agencies, departments and Congress pursuant to Section 6(c) of the Act. 'l'he
Attorney General also transmits a semi-annual report to Congress on the administration of the Act which lists the names of all agents registered under

the Act and the foreign principals they represent. This report is available to the public in print and online at! hitps://www, fara.gov. . Ry,

o,
A

Public Reporting Burden. Public reporting burden for this collection of information is estimated to average .49 hours per response, including the
time for reviewing instructions, searching existing data sources, gathering and maintaining the data needed, and completing and reviewing the
collection of information. Send comments regarding this burden estimate or any other aspect of this collection of information, including suggestions
for reducing this burden to Chief, Registration Unit, Counterintelligence and Export Control Section, National Security Division, U.S. Department of
Justice, Washington, DC 20530; and to the Office of Information and Regulatory Affairs, Office of Managemenl and Budget, Washington, DC 20503.

1. Name and Address of Registrant . . 2. Regnstratton No
Gladstone Place Partners LLC . . ' ) /
485 Madison Avenue, 4th Floor, New York, NY 10022

3. Name of Foreign Principal ' 4. Principal Address of Foreign Principal . i
"Public Investment Fund . ' Information Technology and Communications Complex ’

' : Building CS01, Al Nakhil Dlstrlct :
. . ‘ .- P.O. Box 6847
) . : | Riyadh, 11452, Kingdom of Saudi Arab:a

5. Indicate whether your foreign principal is one of the fol]qwi'ng:
Government of a foreign country !
[J Foreign political party
O Foreign or domestic organization: If either, check one of the following:

3 Partnership 3 Committee
"J corporation 3 Voluntary group
[0 Association O Other (specify)

0 Individual-State nationality - -,

6. If the foreign principal is a foreign government, state:
a) Branch or agency represented by the registrant

Public Investment Fund

b) Name and title of official with whom registrant deals
Dr. Klaus Kleinfeld, NEOM CEO

7. If the foreign principal is a foreign political party, state:
a) Principal address

b) Name and title of official with whom registrant deals

¢) Principal aim

I "Government of a foreign country,” as defined in Section I{e) of the Act, includes any person or group of persons excercising severeign de facto or de jure political jurisdiction
over any country, other than the United States, or over any part of such country, and includes any subdivision of any such group and any group or agency to which such sovereign de
.facto or de jure authority or functions are directly or indirecily delegated. Such term shalt include any faction or body of insurgents within a country assuming to exercise
governmental authority whether such faction or body of insurgents has or has not been recognized by the United Siates. FORM NSD-3
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8. If the foreign principal is not a foreign government or a foreign political party:
a) State the nature of the business or activity of this foreign principal.

b) Is this foreign principal:

Supervised by a foreign govemment, foreign polilicél party, or other foreign principal Yes (] No O »
Owned by a foreign government, foreign political party, or other foreign principal . Yes [J No [
Directed by a foreign government, foreign political party, or other foreign principal Yes [ No [
Controlled by a foreign government, foreign political party, or other foreign principal Yes D No [J
Financed by a foreign government, foreign political party, or othcr'foreign.prindipal - Yes d No ﬁ
Subsidized in part.by a foreign government, foreign political party, or other foreign principal Yes [0 No O

9. Explain fully all items answered "Yes" in Item 8(b). (If additional space is needed, a fuill insert page must be used) —~

{

107 1f the‘:f‘oreign principal.is;'an organtzation and IS not owned or "‘contro‘l led by a foreign government, fq:elgﬁ ;ﬁ?ﬂbél pany-'o} other ~
foreign principal, state who owns and controls it. N

EXECUTION

in accqrdéhcé with 28 US.C. § 1746, the qndgﬁignéd swears or affirms under penalty of perjury that he/she has read the
information set forth in this Exhibit A to the registration statemént and that he/she is familiar with the contents thereof and that such
contents are in their entirety true and accurate.to the best of his/her knowledge and belief:

Date of EXhiDA |Nameond THlE ~ ISignature -

, Ol l‘,z / m Steven Lipin, Chairman & CEO

. Received by NSD/FARA Registration Unit  09/12/2018 3:09:52 PM
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. ' OMB No. 1124-0004: Expires May 31, 2020.
U.S. Department of Justice ' Exhibit B to Registration Statément
Washington, DC 20530 ' Pursiiant to the Foreign Agents Registration Act of
1938, as amended

INSTRUCTIONS. A registrant must fumish as an Exhibit B.copies of,edch written agreement and the terms and conditions of each oral agreement -
with his foreign principal, inclading all modifications of siich agrecments, or, where no contract exists, a full statement of all the circumstances by

reason of which the registrant is acting as an agent of a foreign principal. ‘Compliance is accomplished by filing an electronic Exhibit B form at

Privacy Act Statement. The filing of this document is required for the Foreign Agents Registration Act of 1938, as amended, 22.U.S.C. § 611 et seq.,
for the purposes of registration under the Act and public disclosure. Provision of the information requested is mandatory, and faiture to provide

the information is subject to the penalty and enforcement provisions established in Section 8 of the Act. Every registration statement, short form
registration statement, supplemental statement, exhibit, amendment, copy of informational materials or other document or information filed with the
Attorney General under this Act is a public record open to public examination, inspection and copying during the posted business hours of the
Registration Unit in Washington, DC. Statements-are also available online at the Registration Unit’s webpage: hitps://www.fara gov, Onc copy of
every such document, other than informational materials, is automatically provided to the Secretary of State pursuant to Section 6(b) of the Act, and
copies of any and all documents are routiniely made available to other agencies, departments and Congress pursuant to Section 6(c) of the Act. The
Attorney General also transmits a semi-annual report to Congress on the adminjstration of the Act which lists the names of all agents registered under
the Act and the foreign principals they represent. This report is available to the public in print and online at: : .

Public Reporting Burden. Public reporting burden for this collection of information is estimated to average .33 hours per response, including the

tine fof reviewing instructions, sedrching cxisting data sources, gathering and maintaining the data needed, and completing and reviewing the
collection of information. Send commients regarding this burden estimate or.any other aspect of this collection of information, including suggestions -
for reducing this burden to Chief; Régistration Unit, Counterinteiligence and Export Control Section, National Security Division, U.S. Department of
Justice, Washington, DC 20530; and to the. Office of Information and Regulatory Affairs, Office of Management and Budget, Washington, DC 20503.

‘l_. Narjne. ochgxstr;.nt . o - 2. Registration No. ‘ 5
" Gladstone Place Partners LLC @ ' /

3. Name of Foreign Principal
Pub_lic Investment Fu‘nq

4, The agreement between the registrant ﬁnd the above-named foreign principal is a formal written contract. If this boxis
checked, attach a copy of the contract to this exhibit. ' :

5.[0 There is no formal written contract between the registrant “Tnd the foreign principal. The agreement with the above-named
foreign principal has resulted from an exchange of correspondence. If this box is checked, attach a capy of all pertinent
correspondence, including a copy of any initial proposal which has been adopted by reference in such correspondence.

6..[] The agreement or understanding between the registrant and the foreign principal is the result of neither a formal written
contract nor an exchange of correspondence between the .pzlmie's. If this box is checked, give a complete description below of
the terms and conditions of the oral agreement or understanlding, its duration, the fees and expenses, if any, to be received.

7. Describe fully the nature and method of performance of the above indicated agreement or understanding.

Registrant will advise the NEOM CEO, Klaus Kleinfeld, regarding communications strategy related to NEOM announcements,
events, and conferences to further establish the NEOM storyand branding within the United States. NEOM is a city
development project of the Public Investment Fund. ‘

FORM NSD-4
Revised 05/17
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8. Describe fully the activities the registrant engages in or proposes to engage in on béﬁa!f of thc above for€ign principal.
See Question #7.

9 Will the activities on behalf of the above fore:gn pnnclpal mclude polmcal acnvmes as defined in Section 1(0) of the Act and in
. the: foomotc below? . Yes & No O

If yes, describe all such political activities indicating, among other things, the relatlons. interests or pohcnes to be inflienced
together with thé means to be employed to achieve this purpose.

See Question #7. Although Registrant will engage in occasional U.S. media _outreach, Registrant will not be involved in
contacting U.S. government officials or seeking to influence U.5. domestic or foreign policies on behalf of the Public.
Investment Fund. Registrant has made two contacts with Fortune magazine on beéhalf of the foreign principal, on March 28,
2018 and April 5, 2018, Both contacts were related to the 2019 Fortune Global Forum.

EXECUTION

In accordance with 28 U.S.C. § 1746, the undersigned swears or affirms under penaity of pegﬁry that he/she has read the

information set forth in this Exhibit B to the registration statément and that he/she is familiar with the contents thereof and that such
contents are in their entirety true and accurate to the best of his/her knowledge and belief.

Dateof E;E:'Bit'B Name and Title ignature ) -

V7 ( [& Steven Lipin, Chairman & CEO
Foomole “Political ic!mty as deﬁned in Secixon I(o) of mc Acl means any activity which ihe person cngngily‘ in belicves will, o person intends to, in any way influence
any agency or official of the Govémment of the United States or any section of the public ‘within the United S&tes with reference 10 f ling, adopting, or changing the
domestic or foreign policics of the United States or with reference to the political or public interests, policies, or relations of a gov it of a foreign country or a foreign political
pasty.
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Services Contract

Sefvl?es Contract >
between
The Pablic Investment Fund h
and

Gladstone Place Partaers LLC

in connection with the |NEQOM] Project.

Dated l(l Tuwly 2olf ll

Correspondlng to:

[General Note; Onice the contract’is a\'ecuted hy both PIF
and the counterparty, the date of latest s:gnature shall be
inserted in handwriting. Do nat back date.)

This contract.and all its appendices (hcrun referred 1o as

(the “Contract”) is entered by and between

.lj The Public Investment Fiund, a government f(und .

-estabhshed ‘by Royal Decree No. (24/M) and dated
25/6/1391H, having ils Head Ofﬁte at the Information
‘Technology and Co mrmunications nmpl(..x Bulldmg,
CS$01, Al Nakhil District, P.O. Box 6847, Riyadh
12 1452 Kingdom of Suwdi Arabia, (hereinafter referred
to as the “First party™), and

. 2) Gladstonc Place Partners a llmncd liahility company
incorporated pursuant to the laws of the State of
" Délaware and registered in Delaware under File
Number 638?791 dated 21 April 2017, havmg its head
Of'ﬁu, address 1t 485 Madlson Avenue, Suite 402 New
York, NY 10022, USA (hereinafier rcf’crred to as the
“Second Party”)
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The First Party and, bcccmd Party hcr(.m.sﬂcr rcfcrred toas o "Wl L b L aeact gl il Sy el ] e

the "Parties”.. " "
. B Gl arlazly b e Tipd

PREAMBLE:. ' , g

A. Whereas the Second P'Lrty is epccmlm.d n AR €D et il B OF B
providing the Services; :

B. Whereas the First Party desires to retain certain L oLas Ao dpadi 3 b Ja¥ il OF Camy e
services as deseribed in Appendix A. (Y kit 3 8 i e

Now therefore the Parties.hereto, having due capacity and ;L b bty b2 sl 1la¥ S Way 020 i o
authority, agree as follows: .

1. Definitions : . ' gyt

Unless the context otherwise requires, the following tcrms ok bl i3y g Bl il AR ] lodlaga NS

have the.followmg meanings: s 5 adh Sl

“Affiliated Company” means, in relation to a body 2wt iS: JSly a2 g et it gl g Vel CAS R
corporate or partnership, any subsidiary or holding entity of '

such body corporate or paxmershlp, and.any subudmry of & $Y g oy B S Al Lanad sid 220 45 s

any such holding company, in cach case from mnc to time Y Sy eyt e A 5 Al il S
“Applicable Law” has the meaning givcn in Article (-24). . (24) 5ol 3 Jo L salt ok el oS
“Business Day” means the official business day\ of the Akl i el bl st s py " Jabag”
First Party. i ‘

_ “Cootract” means this cotitract and documcnts referred to (2) e 3 Gt il gty Siali U "aER"
in Asticle (2).

“Effeetive Date” means the starting date for providing the 5ol ol i b i cobddl gl 3oy o " "
Services as set out in Article (6). .

6)
“Fees” hay the meaning given in Article (5).. ' (5) il 3 gl galt st p,... SV
“Force Majeure™ has the meiining givcn m Article (17). 17) 5500 3 iyt gt —t o;.um B gilV
“Indcmnified Party” has thc meaning g:\«en in Article - . ) .

at
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‘“Services” has the meaning given in preamble (R).
, |
“Tenm Members” has the meaning given in Article (4).

“The First Party’s Intellectual Property Rnghtx” has the
meaning given in Article (13).

“Second Party’s Intfellectual Property Rights” has the
meaning given in Article ( l3)(b)(l)(ii) '

“Services Intellectual Property Rights” has thc meaning

given in Article (13).

2. Contract Documents l
The recitals set forth above and the followmg documents
atlached hercto are mtended to be, and shall be construed as,
an integral part of this Contract:

- /\ppcndlx A Scope of <k:nme's and Dchverables
- Appendlx B-Team Structure and Key Pcr\(mm.l

- Appendix C Fees/Compcnsation.

I case of any contradiction between the terms of this
C ontract and any of its appcndu.u: the terms of the Contract
shall prevail.

3. Services

4. The Sccond Party shall provide the Services" as sel out
in Appendix A.

b. The Sccond Party is to demonstrate lo the First Parly
that it has the required professional skills, personae} and
technical resources to pmvul(. the Services as defined i in
the Scope of Services

The Second Party shall, to the best of its abiiity,
undertake Lhe performance of the Services and as far as
reasonably possible, conformity with this Contract and

G

its appendices. 1T the Services do not meet this standard,

upon the requést of the First Party, the Second Party will
. fe-perform the Services as necessary to correct the
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defeet withoi sdditional cost to the First Patty ia line
with Article (7) below.

The First Party may, at any time, during the periad of

the Contract, review the Scrvices and its conformily to
what is provided by the Second Party in its. reports or
“invoices, and First Party may also conductsuch review
if necessary at the Second Party’s perm,s after gmng
the "’»cumd Party three (3) Business Days prior written

natice. Such review right shall include access to any’

documents related to the performance of the Semccs

The Second Party shall be governed by and subject to
all laws, regulations and resolitions issued. by the
competent authorities, with respect to the performance
of the Services, The Second Party shall bear all fees and
expenses determined by such authoritics, and also any
penalties, whatsoever, arising from violation of such
taws, rcgulations and decisions. Nevertheless, nothing
in.this Contract requires the Second Party to do any act
or refrain from doing any act which would result in the
Second Party, any subcontractors or-any owner (direet
or indiréct, of part of the whole) of Second Party being
in breach of (or subjoct to any penalty under) any laws
to which any of them is subject to.

4. Team Members and Reasonable Care

a. “The Sceond Party undertakes to dedicate a team of its
cmployees having the appropriale experience and
expertise to successtully deliver the Scrvices to the First
Piarty whose names, titles, qualxﬁcauons and
requlrcmcnts arc described in Appendix B.

The Sceond Party shall not, except in case of annual or
sick leaves, change any of its T'cam Membdérs without
the prior written consent of First Party. Tlie Second
Party has to scck such consent in writing 1en (10)
Business Days before the date of such required change.

TDg 6
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In case of resignation or absence of any Team Mcmber

for driy reasom, the Second Party shall notify the First

Party of such resignation or absenee within three (3)
Business Days. .

“The First Party may request the replacement of a Team
Member by written notice to the Sceond Party, and the
%cond  Party shall appoint a'substitute acceptable to the
First Party within' three (3) Business Ddys from .the

. notice date, without prejudice to the First Party's right

© subsequently evaluate. the performance of any
substitute ‘T'eam Member and whether to accept or reject
such substitute.

The Second Party shall perform the Scrvices and carry
out its .obligations under this Contract. with all
reasonable carc and efficicney in accordance with the
applicable professional standards and practices, observe
sound ‘managément practices, employ appropriate

~ advanced technology.

S. Feesund Pa!ymen('

In consideration for the Services provided "by the
Second Party, the First Party shall pay the-fees set out
in Appendix C.

Paymints due to the Second Party shall be made ag,‘unst

invoices delivered lo the First Party as outlined in
Appendix C. The First Party shall settlc the invoice
within thirty (30) Days from ‘the approval by the First
Party’s financial controller of the rclcvant payment
order ar cheque.

Amounts paid to the Sceond Purty must not c.chd the
value of the completed Services, with payment for a
ceriam pcn.cmt.q,c of the value of completed Services
being deferred, either by retraining a certain percentage
of cach payment or by retaining the tinal instalment or
by both, provided that the retsined mnount shall not be
less than five (5%) percent of the total value of the
Contract. The deferred payment shall be released on
completion of the Services and.final acccptance thereof
by the Firs) Party.

The Second Party acknowledged that it shall not claim
any additional fees or amounts (not mncluded in this

%
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Contract) without the prior written approval of the
authonzed representative of the First Party.

6. Term

This Contract shall commence. from 7 Jepuary 2018
(“Effcctive Date™) und shall expire on 3/ July 2019, Gnléss
terminited carlicr pursuant 1o Article (7).

a.

7. Termination and Withdrawnl of Work -

The First Party may lerminale the Contract at any time
for. cause or without causc pursuant to ‘a -lhree (3}
Business Duys prior writien notice of termination to the
Second Party. In thc cvent of termination, the First Party
-shall pay the Second Party its Fecs which have been
-incurred up o the work completed at the date of
termination in accordinec with the payierit schedulé in
Appendix €.
The First Party has the right to either withdraw the work
from the Sccond Party and then terminate the Contract
‘or complete the remaining Services at thc Sccond
Party's expenses, without prejudice to the First Party's
right to claim for any dumaye, in any of lhc followmg
cases:

1. If it is reasonably proven to the First Party that the

Sccond Party has not fulfilled its contractml-

- obligations in the required manner or is; dclaycd in
its execution of the Services in manncr whcrc i1y
not expeeted o complete them in the :prescribed
time, provided that & prior wrillen warning is given
by the First Party to the Second Party to rcmcdy the
situation within fifleen (15) days

2. Ifitis proven that the Sceond Party, either by itself
or through others, directly or indircctly, paid any
money or provided any benefit or promised to do
-50, in order to enter into this Contract. ' *his does not
revoke the Second Party from any criminal liability
in respect of such actions. Upon the occurrence of
such case, the First Party also shall havc the right to
terminate any other agreements entered into with
the Second Party.
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3. If the Second Party [lailed to perform: any its
obligations under this Coniract, abandons it, assigns
or sub-contracts wholly or partly without the First
Party's prior written consenl,

4, Il the Second Party is declared bankrupt or
insolvent, requests declaration of bankrupicy or

msolvency, is put under receivership, dissol vul or’

llqwdatod.
8. Tax

Thl. Second Party shall be liable tor such taxcs, foes and
other impositions as may be levied under Applu.abio law,

the amount of which is deemed to have been included v the.

Fees. The Second Party acknowledges that the First Party is

réquired under Applicable Law to deduct froin paymcm of

cach instalmernt of the Fees an amount cqual lto the tax:
percentage applied on this Contract, and pay the deducted
amount on behalf of the Second I’arty to lht- General
~Authority of 7akat and Tax of the Kingdom of Saudi
Arabia.

9. Conflict of Interest

Neither the Second Party nor its Team Mcmbcm nor s
Affiliated Company (or any of its subu’mlracum) shail
engage, either directly or mdu’ec(lv in any’ bisincss or
professional activities which conﬂ:_u or would raisc conflict
of interest with the activities assigned to. them under (his
Contract. .

10. Subcontracting

'a. The Second Party shall not subcontrzict all or any part
of the Services without thie First Parly's prior writlen
consent. Such writtén consent shall not exempt the
-Second Party from its liabilitics or ubligations under the
Contract and the Second Party shall remain Hable for all
actions, default or negligence of the subcontracior, ils
agents or employees as if they were the actions, default

or ncghgcnce of the Sccond Pmy
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The Sceond Party shall ensure that its contracts with
subcontractors include the obligations in this contract.

11. Fines and Compensations

Responsibility of thc partics arising from a breach of
this contract are determined by Applicable Law.

In the event that the Second Party, because of ils solc
fault, hecomes in delay for dellvermg the Service on the
agreed upon due date(s), the First Party has the right to
impose a delay firie on the Second Party for each day. of
delay to be caiculated on the basis of dividing thie total
value of the Contract by the total number of days during
which the Servicés must be provided and-deduct the
amounts corresponding to the delayed days, however
such delay finc shall not exceed ten (10%) percent of
the total value of this Contract. In addition to the delay
fin, the First Party shall be freely entitled to exercise
all of its Rights as appropriate provided under this
Contract. In this case, the First Party has the right to
deduct such fir mne from ‘any ducs of the c.f.-ccmd Party
resulting from lhn. Contragt or any other contract the
Secorid Party hus with the First Party. |

. If the Tirst Party exercises his right referred to. in
. Section above, the delay fine shall become dt{e without
need to serve any notice, file. any legal action or prove

any damage or losses, provided that the delay is not-

caused by an action attributed to the Firs! Party.

The Second Party acknowledges that upon the
occurrence of any delay to cxceuting this Contract
caused by it, the First Panty shall have the right o
suspend any payments related to this Contract,

12. Confidentiality

10
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The Second Party undertakes to treat all; information
related to the project as secret and confideritial, and
shall not at any time for any reason disclose or permit
to be disclosed to any petson or otherwise make use of
or permit use of any information obtained under the
Contract for any purposce. other than the performance
of the Services. If, for the purpose of performing the
Scrviees, it is required to disclose such information or
any part thereof, (he Second Party shall obtain the prior
written consent from the First Party and. acknowledges
that it will be [ully lisble for sny bresch of the
wnﬁdcnlmhty, withowt pryjudice 1o First Partyq right
of recourse, if it is in the First Party’s intorest.

)

The provisions of this Article shall be applied (o all

Team Members of the Second Party, its subcontractors
and Affiliated Company. The Second Party shall, after
receiving the First Party's prior written consent to
share information with third parties, impose the same
obligations on the receiving parties in order to ensure

‘aintaining the confidentiality of mformatlon prior to

i sclocmg any information related to the Contract.

These obligations will not apply to information which

the Second Party as the recipient can demonstrate (i) is
or becomes legally available t6 the pubhc (ii) is
legally known o, or legally in the position of, the
Sceond Party prior to the-date hereot, (iii) is legally
oblaingd from a third party who owes no obligation of
confidence in respect of it; (iv) is or has been
independently developed by the Second Party without
use or referénce to any confidential mtormanon or
breach of this Contract.

As an exception 1o the above, the Second Party may
disclose confidentisl information to the extent that is
requested pursuant o, or required by, Applicable Law,
regulation or order of any court or other governmental,
regulatory or supervisory body; provided, however,
that prior (0 any such compelled disclosure, the Sceond

11
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" Party shall give the First Party reasonable advance

written notice to allow the First Party to object Lo such
use or disclosure of confidential information. In all
cases. the msciosure of the conhdennal mformanon

auilmmzee

The Second Party undertakes to retU'm all the First
- Party's documents and any relevant property which

may be in its possession or. under its control, upon

accomplishment of the Services or termination of the -

Contract. The Second Party may not retaif « wpy of
such documents

_ The Second Party shall not refer Lo the First Party, the

Services or the Contract in any announcement,

statement, dlsclosure or propoe.al boforo oblummi, the

‘ Party is also prolubsted from rcfemng o thc hrs( i’arty
for any promiotional or advertising purposc before
obtaining the prior written consent of the First Party.

13, Intellectual Properly Rights
!

‘The partics- foresee that the Second Party, or Team

- Members may make, conceive, develop and/or create

Intellectual Property in the course of providing the
Services. This Article 13 shall apply to all such
Intellu,wdi Property,  unless the Partics
otherwise in writing.

In this Article:

Intellcctual Property: Right means an invention,
utility modcl, trade mark, scrvice mark, busincss
name, work whloh is subject matter of copyright or
related rights, industrial désign, paterit, kriow-how,
trade secrel andd any other intclicetual property right
of any nature whatsoever throughout the world
{whether registered or unrégistered snd including all
applicationis and rights to apply for the same) which:

"b@‘(__' 12
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i.  relates to or is useful in connection with the
business or service of the I‘lrst Party or an

Affi llated Company (“the Flrst Party’s:

Tntellectaal Property Rights”); or
ii. is owned by the Second Party (“the bccond

Pa_r_ty’s Intcllectual Property Rights™);

il is invented, developed, created or acquired by

.

the Second Party or the Team Members
(whether alone or jointly with any other

person) gpecifically for the First Party in the

course of providing the Services during the
coursc  of this Contract (“Services
Intellectual Property Rights™);

2. Servicés IP Materials iiieans any docuinents

(Whether in electronic, paper or other form)
constituting or relating to any Services
Intellectual Property Right. ‘

The Seconid Party hereby agrees and ‘shill ensire
that each Teir Member agrees that the Fiist Party
shall own all Services Intellectual Property Rights
(and’ this Article 13{(c) shall be deemed as an
assignment of such Services Intellectual Propesty
Rights from the Second Party to the First Party,
including all future rights). A )

To the extent that the Services intellectual Property

Rights contain the Second Party’s Intellectual
Property Rights, the Second Party hereby grants the
First Party a worldwide, non-exclusive, irrevocable,
perperual,  royalty-free,  transferable  and

sublicenseable license to use the Second Party’s P
Intellectual Property Rights. for the purpose and to.

the extent required to make use of the Services
Intellectual Property Rights in the manner intended
under this Contract.

If the Sceund Parly uses in any form, including
copying, modifying or embedding, the Intellectual
Property  Rights of any third party in the

~ performance of the Services, the following shall’

apply:

13
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1) the Sceond Party shall ensure. that the First
Party obtains full ownership of the third party’s
Intellectual Property Rights and shall procure
and Iransfer such Intellectual Property Rights
from the third party to the First Party; or

2) provided that the First Party agrees expressly in
wriling, obtain an appropriate license to use the
third party’s Intellectusl Property Rights, such
license to be sufMicient o ensure that the First
l’arly 15 ablc o make use ot the Servxces

t111:. C un(rapl without rc:‘.l_ncuon or Ivl_mtta,tl,on,

During the term of the Contract, the Second Party and
Tcam Members may only use the First Party's
IntcHectusl Property Rights and Services 1P Materials
lo perform their obligations under this Contract only as
_Is neeessary, und shall not disclose any of the First
Party’s Intcllectual  Property Rights, Services

Intellcetual Property Rights or Services IP Materials to

any third party without the prior written ‘consent of the
First Party.

!
i
|

The Second Party further agrees that it will not ¢laim - g4

ownership rights to the First Party’s Intcllectual
Property Rights or Scrvices Intelléetual Property
Rights, including any work created during the
performance. of ‘the Services which is the subjeict
matter of .copyright, -or any derivative; compilation;
sequel or series, or related work cither ereated by the
Second Party or by the First Party.

The foregoing shall ‘not apply to the Second Party’s
pre-existing proprictary models, techniques or analytic
methods or enhancements thereof developed during
the delivery of Lhe Services by the Second Party in the
provision of the Services, These shall continue to he

14
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the property of the Second Party and may be used by
the Firgt Party as per the license under Article 13(d).

At termination or expiry of this.Contract:

1) the licences granted to the Second Party by the
First Party ‘under this Confract shall
imxnediately cease and the Second 1Pmy shall
stop using the First Party’s Lntellectual Property
Rights; and

- 2) the.Second Party shall remm to the First Party
all records and documents relating to this
Contract and shall delete all data from any
computer system, word processor or other
device in the possession or under control of the
Second Party which relate to or contain the First
Party’s Intellectial Propérty nghts or the
Services Intellectual Property Rights. ‘

Each Party shall do and execute, or arrange for the

domg and executing of, each necessary act document
and' thmg reasonably within its power to implement

and give effect to this Article 13, including executing:

any licences or assignments in a form reasonably

. required to give full effect to-Article 13 concerning

Intellectual Property Rights.
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The Second Party shall indemnify, deferid and hold

harmless the Tirst Party, its directors, officers,
cmployces and representatives, its Affi ham, agents,
advisors, contractors, consullants and licensces and
their respective directors, officers and employees o5
(vach an “Indemnified Party™) from and against all
third party claims- asscm.d againgt any Inds.mmﬁc.d
Party by ény third party as a tesult of the Indemiified
Party’s usc of (in any manner whatsocver) [h; Services
Intelleetual Property Rights. As part of this indemmnity
the Second Party shall reimburse the First Party for the
following categories of loss and cost without
limitation:

1) any amounts awarded by a court or tribunal of
compctent jurisdiction or arbitrator to a. third
party;

2) any amounts paid i in scttlemenl 10 4 third party

15
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3) any interest awarded by a couit of competent
jurisdiction or arbitrator i respect of the above;
and :

4) any costs of investigation, litigation, settlement
and external legal fees (on a .solicitor-client
hasis) .and disbursements and administrative
costs directly incurred by the Indemnified Party
in respect of a claim.

14. Sccond . Party’s
Undertakings

Representations and

The Second Party acknowlcdgca and undertakes the
following:

It hag been duly incorporated pursuant (o, lh(. laws of the

Staic of Delaware, and has submitted a valid copy of the
relevant documents to the first party.

. Ithas the tull right, authority and capacity to enter into

this Contract and full the obligations there\mder and
that the Contract is legal, enforceable an_d binding in
accordance with its terms.

It is in compliunce with the Applicable Law and all
retevant laws and procedures necessary to malntam all
licenses, permits und cerlificates mqutnd w provuh,
the Services pursuant lo this Contract, and it has
submitied a valid copy of the relevant doc.urm.nts tothe

first party.

The Team Members (as well as amployees of its
approved subcontractor by the First Purty) shall
continue to be cmployed by the Second Party's (ot it's
subcontractor as (he: case may be) and under its
sponsorship {or the sponsorship of its subcontragtors)
in the casc of non-Saudi cmployces. The Sccond Party
shall be responsible for obtaining all permiits, hcenses
and any other documents that may be réquired to
enable its Team Members to perform the Services in a

- monner that Will not delay, impede or affect First
Party’s inferests.
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15. Assignment of Contract
a. The obligations of the Second I‘aﬁy.undcr this Contract
_ are direct obligation and it shall not, without the prior
written consent of First Party, assign or transfer any of

its rights or obligations thereunder to any other party.

b. ‘I'he Sceond Parly acknowledges and agrees. that the
First Party may, in ils absolule diseretion, assign this -

Contract, or any part thereol, (o any entity established
in connection with the Project or any other entity
partially or wholly owned by the govemment of the
Kingdom of Saudi Arabia wilhoul the need o provide
notice (o, or procure the consent of, the Second Party.

16. Waiver of Rights

Failurc by a Party to assert its rights under this Contract
sh:ill Aol bc. dec.m’ed a waiVer of quch rights nor %hall any
8 Party wnh recpect to any right qhal] extend to any
guhsequent breach of the terms hereof unless such waiver
explicitly provides otherwise. 1

17: Force Majeure t

The: failure of a. party to fulfil any of its obhgatlons under
this Contract shall not be considered to be a breach of, or
default under, this Contract insofar as such mablhty arises
from any event that is unpredictable and outside of the
reasonable control of & party and which affects such Party’s
~ performance- of its  obligations under this Contract,
including, without limitation, fire, floods, accidents,
declared and undeclired war and military operatioris,
cconomic  sanchions, regulatory  requirements  and
instructions and adminisirative and judicial orders in the
Kingdom of Saud] Arabia (“Farce Majeure™), provided
thal the purty affecied by such an cvent has faken all
reasonable precautions, due care and reasonable alternative
measures in order 1o carry oul the terms and conditions of
this Contract and has informed the other parly as soon @
possible about the occurrence of such an cvent.

2 v

1

Al 56 it 15

Yy .J.:La A adall s o gt \;‘d\ Al Sk e R
R VU O U P PP I BT [ U P Y R e
Lilgs e Jyakt 093 T O oY Wldgtn 0 sty
o I O3l e Biane gl
opizt Uby e g8 (3l e of e giley o LRI & Lo
2l LS 8Y e ol g cdiab v o Gl gt
F o G U e ol ol o gy 2 gl s
JI ] s ) Al Oy fagedt Ayt AL LSs
L azdilga J'm J,.aj-l _’i \l‘;\ﬂl Il
Gai 6 Jid 16
i g ¥ Al s Comd g s bk Db (g A pas )
S U Y | Sai sl O LSt b e
st o g Sl e G S G g ¥ Gy 0 e
NULE I PR TN = JUL STy S VA W PRSIV PN
58U 348,17
Vs D713} il 1k S| GWGIY it asd ol pas oy ¥
Byt oy 531 5 gy lsie b ot (§F o 120
A = ety ediah ta g sl ol e S b @Y
sy wlalt ily Sostydly Olazgilly 3y 4 - bkt Y i o
haadly Adbally (saladW hdly G Sal Collaaly dclall
PRV P T PR S O U0 N U S R WAL |
NTCOINUURCHY o JFE ¥ [ JE ORI O &m & il
Quinlly Pyhaht ol W inetr JE1 155,800 3420 e )00 3 ot
aanll laa rlg:-i’ JO’,J— J«,-L: o A ._’,L!)) u'wj?.,’\ F’-",'!u:'l.\ L.p-l:}\

O AL N T TR RS TR I R (R R TR

N 0¥-60:€ 8T10T/C1/60 |1!"‘ﬂ uonensI3ay VIVA/ASN £q paaieosy



Wd 0v-60-¢ 810C/C1/60 un uonensi3ay VIVA/QSN Aq paa1aoay

18. Modifications ' o Mg 18
lhxs (.«onlmcl can only be modified by wnuc.n agreement b g AT S I ial s L et Y
between the Parties. : )

19. Notice - St 19

Any notice, tequesl, approval or other communication H.f-, Gy el e gk Jy.,l,t, cANas Y 085 of s
required under (his Contract must be in writing and must be-. [ f
delivered by hand, registered mail or internationally W27 %) Sl gl Rl 5y ‘J’L‘k‘“““”" o
recognized air courier service, or e-mail to the designated ot Lobns ¥ o o Ul a1 sl ady o e dagae

person of the rélevant Party al the respeetive address below: .
) . . L palalt e 3l ,J.(.' Ll

a. TheFirst Party: . o SERT (RS JNUp WO PR

The altention of: Dr. Klaus Kicinfeld , ' _ QR TS GRSTFIPR

- Public Invéstment Fund a '

= Information  Technology and  Communications’
Complex, Building CSO1, Al Nakhil District, P.O. Box sl > (CS01 o0 coftatly ol 43 aae —
6847, Riyadh 11452 ' 11452 (847 -

— - Kingdom.of Saudi Arabia . s wad 2084 o

- b-mall klaug klcinfeld@NEOM.com . : _ Ao gan gl Shadl -

O N

klaus kleinfeld@NEOM.com s iSYlagpll =

b.  The Second Party:

Steven Lipin

g Bl Ly Lo

- Chairman & CEO .
- 485 Madison Avenue kA oy Y AR ey —
- Suilc 402 | ,..,;\ Oemiots 485 —
- 10022 ; ‘ i
- New York : . . W2 o w7
<= USA . 5 ] C o 10023 =
- slipin@gladston e, ) . Bows —
wy

i .
LN it S~
© slipinfigladstoneplace.comn -

Any-such notice, request or other communication shall bu e (1) Vmdos 7 8 et Zys Y UL e gl posy

deemed (o have been delivered (a) when delivered, 3
delivered by hand against a confirmation of delivety, (b) (=) el 5% e e sl s ol B 9 o A

three. Busifiess Days aflcér it is” dc.pculul with the n.gnlcn.d A el agpdl s 39 s Lgsiid b o et Al W sy
thail service provider. or internalionally recognized air

T2 ® ,
SC

—
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courier service, (¢} the day of sending, if by c-amail prior to

3:00 p.m. (Riyadh time) on any Business Day or the next

Business Day if sent by c-mail aller 3:00 p.m. (Riyacdh time)

~on any Business Day or on any day other than a business
day. ,

20. Authorized Represcntatives

Any action required or permitted to be taken, and any

document required or permitted to be executed, under this -

Contract by the First Party or the Second Party may be taken
or executed by the authorized representatives -specified
below or any person thereunto authorized in wntmg by such
Teprescntalives.

The authorized representatives are: - .

i

: . |
=~ For the First Party: Dr. Klaus Kicinfeld, CT:O.

— For the Second Party: Steven Lipin, Chairman & CEQ
21 La‘li’gnagc _ ‘

This ("omract has bcen executed in the Ambxc and. English

language, which Arabic language shall be the binding and

controlling language for all matters relating to the.meaning
or inlerpretation of this Contract.

21. Comprchensiveness of the Contract.

This Contract sets out all the terms, conditions -and
undertakings agreed between the Parties and supersedes’and
replaces any prior agreements or understanding relating to
the subject matter of the Contract. No agent or
representative of any Party shall have the right to make any
statements, undertakings, representations, promises,
assurances or arrangements not expressly reflected in this
Contract and neither Party shall be liable or respomnb]e for

any ‘such statements, undertakings, representations,.
promiscs, assurances and arfangements.
23. Survival Articles
19
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b

{
The nights and obligations sct forth under Article 12
(Confidentiality) and Asticle 13 (Intellectual Property
Rights) shall survive the ¢xpiry or (crmination of the
Contract for whatsoever reason.

24, Applicable Law and Settlement of Disputcs

“I'he Contract shall be subject to, construed and lmp]emented
according to the laws, regulations, instructions; decrees and
" any other instruments having the force in the Kingdom of
Saudi Arabia (thic ‘“Applzcable Law”). Th the event of any
dispute or controversy arising between the TFirst Party and
the Second Party with regard to the implementation of the
Contract which cannol be scitled amicably, the matter in
dispute shall be referred for final setllement to  the
competent Saudi court in the Kingdom of Sauchi Arabia,

25, Counterparts
Thiy Contract may be executed in any number of
counterparts, cach of which shall be deemed, when signed,

an original, but all of which shall constitute [one and the

. same instrument, ‘

20
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IN WITNESS THEREOQOF, the Parties hereto have execated this Contract on the dates
above written.

The First Party : Ja¥ S
Dr. Klaus Klcinfeld ' o LSS g S g5t
_ Chief Executive Officer . (Sheil g

. A
Signature: / - ﬂ e a

The Sccond Party au Akl

Steven Lipia o O
Chairman & CEO GUATY (g plt 5 3 IY1 ol oty

Signaturc: : c,l,:.l\

21
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Appendix A - Scape of Services and Deliverables
|

The Gladstone Place Partners team Wiil provide the following communications services to
NEOM, based on a2 minimum of three touchpoints per month: -

Services - | Deliverables
1. Strategic communica'iions' Advise NEOM CEO regarding communications strategy
advice. ' | around ahnouncements

2. Executive thought ieadershnp Support with U.S. trip as part of Saudl U.S. Summlt
atte.nd Summit

3. Proactive media Advise on branding and messaging for NEOM
| engagement: _ -.
4. Guidance on thought | Advise NEOM CEO on upcoming events and conferences
leadership events to fuither establish NEOM story and branding; provide
guidance on the thought Ieadersh!p events he should be
attendmg .

.- | l e

5. Relationship-building with Engagement with top-tier media, such as. Fortune i.e.
top-tier media, influential . mtll'oduce NEOM CEO to Fortune editor for NY meetings
commentators, and business : - '
and fmanclat Ieaders

T2
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- Appendix B - Team Structure and Key Personnel

Desigriation * ‘ . l-loudyARéte fuspDs$

CEO | N o 975.00
Pa,rt"ne"r ) 870.00
_Seniortv,iée President L o ' ~ 705.00

~ [Vice President - 535.00 |
Account 'E'xecuti've '- . E ‘ 425.00
ResemthAmAlyst — — 0
A I )

1

The above rates are fully inclusive of all overheads and profit.and disbursements.

23
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Appendix C - Fee/Com'pens‘aticir?

1. The total fee, inclusive of all taxes, ft;ae_s and other such impositions as may be levied under
Applicable Law, shall amount'to One Hundred and Ninety-Nine Thousand and Five Hundred

US Dollars (USD 199,500), payable upon the following monthly milestones.

MILESTONES Fea /USD §

7| Contract signature - 0.00
2 | January 2078 through July 2018 T TR 500,00

Minlmum of three touchpaints each month with NEOM CEO advising -

on top-tier media oulreach and strateglc p()sillio‘ning of NEOM
3 | Monihly fee 31 August 2018 | T - ) 10,500,007
.4 Monlhly fee 30 September 2018 10,500.00
\
5| Monthly fee 31 Oclober 2018 "10,500.00
6 Monthly fee 30 Novembor 2018 10,500.00
7| Monthly-foe 31 Decomber 2018 76.500.00
' ]

8 Monihly fee 31 January 2019 | 10.500.00
| .
9 Monthly fee 28 Feﬁ:ﬁary 2019 ] T 10.500.00°
| 10 | Monthly fee 31 March 2019 10.500.00
1| Monthiy fes 30 April 2018 10.500.00
12" | Monthly fee 31 May 2018 10.500.00

Wd 0F:60:€ 810T/T1/60 Mun uonensidoy vIv4/ASN A9 ngaazj
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13 | Monthty fee 30 Juno 2019 ) 10,500.00
14| Monthly fee 31 July 2019 subject to satlsfactory wmpielnun ofall - 70.560.00 |
contract deliverables .
TOTAL FEE ) 199,500.00 | . - -
o o ? Q}(

2. Estirhated annual advisory fees and travel expenses in the amount of Forty-Five Thousand
US Dollars (USD 45,000), as estimated in the below table will be invoiced and paid as
incurred..

Item

.
‘

Totat budget USD §

Esltimaling gotential travel to't.ondon, Dubai; and/or Riyadh (two trips)

TOTAL ESTIMATED FEE -

45,000.00

" 45,000.00°

I

3. Invoices submutted for est!mated annual advisory fees and travel expenses should specify
the prior written approval and the applacabie dates for the sum claimed and the basis on ‘
which that sum has been calculated. The invoice should contam or be accompanied by such
detail or evidence as may be requrred by the Client.

25
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